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The Firm

S A B At et

Founded in 1971, the TCW Group provides a
broad range of international and U.S. cquity and
fixed income investment products and services {or
investors around the world. With a team of over
300 investment and administrative professionals
located in Los Angeles, New York. Houston, Sun

Francisco, Hong Kong, and London. TCW has a

broad depth of knowledge. investment experience
and research capability. TCW Funds Management.
Inc. will act as the adviser to the TCW Galileo
Funds. With over $30 billion under management
or committed to management. TCW is one of the
largest privately held investment companies in

the United States.

TCW Galileo
Funds, Inc.

This prospectus tells you about the
Institstional Class shares of nine of the
separate investment funds offered by TCW
Gafileo Funds, Inc., each of which has
different investment objectives and policies.
Please read this document carefully, ond
keep it for future reference. Somefimes we
will refes to the funds in this prospecius as
the Galileo Equity Funds.

TCW Galileo

Convertible Securities
Fund

TCW Galileo Select
Equities Fund

TCW Galileo Earnings
Momentum Fund

TCW Galileo Large Cap
Growth Fund

TCW Galileo Large Cap
Value Fund

TCW Galileo
Aggressive Growth
Equities Fund

TCW Galileo Small Cap
Growth Fund

TCW Galileo Small Cap
Value Fund

TCW Galileo Value
Opportunities Fund

As with all mutual funds, the Securities ond
Exchange Commission has not approved or
disapproved these secuities or defermined if
this Prospectus is frufhful or complete. Any
representation fo the contrary is o crimingl
offense.

March 1, 1999
GALILEO
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GENERAL FUND INFORMATION

Investment Objectives and Principal Strategies

All of the Galileo Equity Funds are affected by changes in the economy, or in
securities and other markets. There is also the possibility that investment decisions
the Adviser makes will not accomplish what they were designed to achieve or that
companies in which the Funds invest will have disappointing performance or not
pay their debts.

TCW Galileo Funds, Inc. Investment Objectives Principal Investmen} Strotegies

TCW Galileo Convertible Securities Fund ~ High total retusn from current Invests in convertible securities.

income and capifal appreciation

TCW Galleo Select Equities Fund fnvests in common sfock of lorge

capitclization companiss.

Long-term copitol oppreciation

Invests in equity securifies of companies
expeniencing or expected to experignce
gicelerating earmings growih,

TCW Galileo Eorings Momentum Fund ~ Longerm capila} oppreciation

TCW Galileo Large Cop Growth Fund Invests in equity securities of lorge
capitolization U.S. companies with above

average eamings prospects.

Long-term capital appreciation

Invests in equity securifies of large
copitalization value companies.

TCW Galileo Lorge Cap Velue Fund Long-term capital appreciation

Invests in equily securifies issved by
companies that appear to offer superior
growih prospeds.

TCW Galileo Aggressive Growth Long-term copital eppreciofion

Equities Fund

TCW Galileo Small Cap Growth Fund fivests in equity securities issued by smoll

copitalization growth companis.

Long-term copital oppreciation

Invests in equity securifies issued by small
copitolization volue companies.

TCW Galileo Smoli Cap Value Fund Long-term capital appreciation

Invests in equity securifies of componies with
market capitefizations between $500 million
ond 55 billion.

TCW Golileo Volue Opportunities Fund Longerm capitel appreciation

Under adverse market conditions, each Fund could invest some or all of its
assets in money market securities. Although the Funds would do this only in
seeking to avoid losses, it could have the effect of reducing the benefit from
any upswing in the market.
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Principal Risks

Risk is the chance that you will lose money on your investment or that it will
not earn as much as you expect. In general, the greater the risk, the more
money your investiment can earn for you and the more you can lose. Since
shares of a Fund represent an investment of securities with fluctuating market
prices, the value of Fund shares will vary as each Fund’s portfolio securities
increase or decrease in value. Therefore, the value of an investment in a Fund
could go down as well as up. All investments are subject to:

* MARKET RISK

There is the possibility that the returns from the types ol securities in which
a Fund invests will underperform returns from the various general securities
markets or different asset classes. Different types of securities tend to go
through cycles of outperformance and underperformance in comparison to
the general securities markets.

» SECURITIES SELECTION RISK

There is the possibility that the specific securities held in a Fund’s portfolio
will underperform other funds in the same asset class or benchmarks that
are representative of the general performance of the asset class because of
the portfolio manager’s choice of securities.

* PRICE VOLATILITY

There is the possibility that the value of the Fund's portfolio will change as
the prices of its investinents go up or down. Although stocks offer the
potential for greater long-term growth than most fixed income securities,
stocks generally have higher short-term volatility.

Each Fund may also be subject (in varying degrees) to the {ollowing risks:

+ LIQUIDITY RISK

There is the possibility that a Fund may lose money or be prevented from
earning capital gains if it cannot sell a security at the time and price that is
most beneficial to the Fund. The Earnings Momentum, Aggressive Growth
Equities, Siall Cap Growth, Small Cap Value, and Value Opportunities
Funds are subject to liquidity risk because they invest primarily in securities
of small or medium sized companies. The Convertible Securities Fund is
subject to liquidity risk because it may invest in lower quality securities.



* FOREIGN INVESTING RISK

There is the likelihood that foreign investments may be riskier than U.S.
investments because of a lack of political stability, foreign controls on
investment and currency exchange rates, fluctuations in currency exchange
rates, withholding taxes, and lack of adequate company information. Each
Fund is subject to foreign investing risk because it may invest in foreign
company securities. In addition, because foreign securities generally are
denominated and pay dividends or interest in foreign currencies, and each
Fund may hold various foreign currencies, the value of the net assets of
these Funds as measured in U.S. dollars can be affected favorably or
unfavorably by changes in exchange rates.

» JUNK BONDS

These bonds are speculative in nature. They are usually issued by companies
without long track records of sales and earnings, or by those companies with
questionable credit strength. The Convertible Securities Fund’s portfolio
consists, at times, primarily of below investment grade corporate securities.

Each Fund may be more susceptible to some of the risks discussed on the
previous page than others, as noted in the description of each Fund. A more
detailed explanation of these risks is presented under the “Risk
Considerations” section at page 32.

Because each Fund is non-diversified for Investment Company Act of 1940
(“1940 Act”) purposes, it may invest more than 5% of its total assets in the
securities of any one issuer. Consequently, its exposure to credit and market
risks associated with that issuer is increased.

Your investment is not a bank deposit, and it is not insured or guaranteed by
the Federal Deposit Insurance Corporation or any other government agency.
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Performance Summary

The two tables below show each Fund'’s annual returns and its long-term
performance with respect to its Institutional Class shares. The first table shows
you how the Fund's performance has varied from year to year. The second
compares the Fund’s performance over time to that of a broad-based securities
index. Both tables assume reinvestment of dividends and distributions. The
performance information includes performance of the predecessor limited
partnership of each Fund which were managed by an affiliate of TCW Funds
Management, Inc., using the same investment strategy as the Funds’. The
performance of the partnerships were calculated using performance standards
applicable to private investment partnerships, which take into account all
elements of total return and reflect the deduction of all fees and expenses of
operation. The predecessor limited partnerships were not registered under the
1940 Act and, therefore, were not subject to certain investment restrictions
imposed by the 1940 Act. If the limited partnerships had been registered under
the 1940 Act and Subchapter M of the Internal Revenue Code of 1986, as
amended their performance might have been adversely affected. As with all
mutual funds, past performance is not a prediction of future results.

Year by year total return (%)
as of December 31 each year*

TCW Galileo Convertible Securities Fund

16.22% —6.09% 33.28% 1457% 200% —671% 2261% 1502% 19.26% 12.52%
1989 1990 1991 1992 1993 1994 1995 1996 1997 1998

*The Fund’s total return for the period October 31, 1998 to December 31, 1998 is: 11.1%
TCW Galileo Select Equities Fund

1541%  1085%  2293%  —7.04%  2645%  20.58%  22.70%  37.97%
1991 1992 1993 1994 1995 1996 1997 1998

*The Fund’s total retwn for the period October 31, 1998 to December 31, 1998 is: 16.2%
TCW Galileo Earnings Momentum Fund

23.95% —5.70% 26.43% 10.56% 9.94% 7.45%
1993 1994 1995 1996 1997 1998

*The Fund's total return for the period October 31, 1998 to December 31, 1998 is: 27.5%
TCW Galileo Large Cap Growth Fund

8.70% 59.15%
1997 1998

*The Fund's total return for the period October 31, 1998 to December 31, 1998 is: 23.2%
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TCW Galileo Large Cap Value Fund

18.99%
1998

*The Fund’s total return for the period October 31, 1998 to December 31, 1998 is: 8.4%

TCW Galileo Aggressive Growth Equities Fund

60.66% 12.38% 12.65% 63.30%
1995 1996 1997 1998
*The Fund’s total return for the period October 31, 1998 to December 31, 1998 is: 43.6%
TCW Galileo Small Cap Growth Fund
—11.49% 81.0% 2.74% 13.06% —4.38% 64.29% 17.63% 1437% 120.26%
1990 1991 1992 1993 1994 1995 1996 1997 1998
*The Fund’s total return for the period October 31, 1998 to December 31, 1998 is: 31.3%
TCW Galileo Value Opportunities Fund
8.50% 17.10% 0.30%
1996 1997 1998

*The Fund's total return for the period October 31, 1998 to December 31, 1998 is: 8.5%
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Best and worst quarterly performance during this period

Fund

Performance

Convertible Securities Fund
Quarter ending December 31, 1998
Quarter ending September 30, 1998

15.30% (Best)
—10.34% (Worst)

Select Equifies Fund
Quarter ending December 31, 1998
Quarter ending September 30, 1998

24.30% (Best)
— 6.62% (Worst)

Eomings Momentum Fund

Quarter ending June 30, 1997
Quarter ending September 30, 1998

29.40% (Best)
—24.71% (Worst)

Large Cop Growth Fund
Quarter ending December 31, 1998
Quarter ending September 30, 1998

29.50% (Best)
—3.81% (Worst)

Lorge Cap Value Fund
Quarter ending December 31, 1998
Quarter ending September 30, 1998

20.90% (Best)
—10.46% (Worst)

Aggressive Growth Equifies Fund
Quarter ending December 31, 1998
Quarter ending March 31, 1997

47.80% (Best)
—12.10% (Worst)

Small Cop Growth Fund
Quarter ending December 31, 1998
Quarter ending September 30, 1998

31.40% (Besh
—22.30% (Worst)

Value Opportunities Fund
Quarter ending December 31, 1998
Quarter ending September 30, 1998

28.60% (Besh
—21.00% (Worst)




Average annual total refurn as of
December 31 i year 5years | Since inception
» Convertible Securities Fund 12.5% 12.0% 13.5%
First Boston Convertible Securities Index 6.5% 10.8% 12.3%
» Select Fquities Fund 38.0% 19.1% 19.4%
S&P 500 28.6% 24.1% 20.2%
» Eamings Momentum Fund 7.5% 9.3% 12.3%
Russell 2000 Index —2.6% 11.6% 13.5%
» Lorge Cap Growth Fund 59.2% N 43.0%
S&P/BARRA Growth Index 42.2% N/A 33.7%
« Laige Cap Value Fund 19.0% N/A 18.4%
S&P/BARRA Value Index 14.7% N/A 15.8%
» Aggressive Growth Fund 63.3% N/A 34.2%
S&P 400 Mid(ap 19.1% N/A 23.2%
+ Small Cop Growth Fund 20.3% 20.5% 19.2%
Russell 2000 Index =2.6% 11.9% 12.5%
» Value Opportunities Fund 0.3% N/A 11.8%
Wilshire Mid-Cap 750 4.3% N/A 15.4%
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Fund Expenses and Expense Example

As an investor, you pay certain fees and expenses in connection with the
Funds, which are described in the table below. Annual Fund operating
expenses are paid out of Fund assets, so their effect is included in the share
price. The Institutional Class shares of the Funds have no sales charge (load)
or Rule 12b-1 distribution fees.

FEE TABLE
Aggressive  Small Yaolve
Converfible  Selet  Earnings  Llarge Cup  Lurge Cop owih Cop  Smolf Cop  Oppor-
Securities  Equities  Momenlum  Growth nlve Equities  Growth  Value  tumities
Shareholder Transaction Fees
1) Redempion Fees . ... ... None  None None None None None None None  None
2) Exchonge Fees. ... ..... None  None None None None None None None  None
3) Confingent Defered Sales
lood .............. None  None None None None None None None  None
4} Sales Load on Reinvested
Dividends . .. ......... None  Nome None None None None None None  None
5) Sales Lood on Purchases . . . None ~ MNone  MNone None None None  None None  None
Annual Fund Operating Expenses
Management Fees. . . . . .. 075% -075% 1.00%  055% 055% 1.00% 1.00% 1.00% 0.80%
Distribution (12b-1) Fees None  Nome  None None None None  None None  None
Other Expenses . ... .... 041% 011% 0.27%  1.98% 193% 017% 0)3% 020% 036%
Total Anaus! Fund Operating
Expenses ......... 1.16%' 0.36% 1.27% 253%! 2.48%% 1.17% L13% 1.20%* 1.16%

1The Adviser voluntarily ogreed to reduce its fee of fo pay the operating expenses of the Fund to reduce Annual Fund Operating Expenses to

1.05% of Net Assets through October 31, 1998.

2fhe Adviser volunturily agreed fo reduce its fee or fo pay the operafing expenses of the Fund fo reduce Annual Fund Operoting Expenses to

0.91% of Net Assets through Oclober 31, 1998.

3he Adviser volunturily ogreed fo reduce its fee or fo pay the operating expenses of the Fund to reduce Annual Fund Operating Expenses fo

0.55% of Net Assets through October 31, 1998.
4Estimated. Fund hos no operating history.



EXPENSE EXAMPLE

This Example is intended to help you compare the cost of investing in the

Fund with the cost of investing in other mutual funds.

This example shows what you could pay in expenses over time. It uses the
same hypothetical conditions other funds use in their prospectuses: $10,000
Initial Investment, 5% total return each year and no changes in expenses. The
figures shown would be the same whether or not you sold your shares at the
end of a period. Because actual return and expenses will be higher or lower,

the Example is for comparison purposes only.

Convertible Securities . . ... ...........
Select Fquities . . .................
tarnings Momentum . . . ... ... ... ...
Large Cap Growth . . ... .............
loge Cop Valve .. .. ... .. ... ....
Aqgressive Growth Equities . . . ... .. ...
Small Cop Growth . . .. ..............
Small CapValve ... ...............
Volve Opportunifies . .. ............ ..
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1 Year 3 Years 5 Years 10 Years
S118 $368 $638 $1,409
88 274 477 1,061
129 403 697 1,534
256 788 1,345 2,866
25] 173 1,321 2,816
119 372 644 1,420
115 359 621 1,375
122 381 660 1,455
118 368 638 1,409
10

TCW Galileo Convertible Securities Fund

investment Objectives/Approach

The Fund secks high total return from current income and capital
appreciation. To pursue this goal, the Fund (except when maintaining a
temporary defensive position) invests at least 65% of the value of its total

assets in convertible securities.

In managing the Fund’s investments, the Adviser considers the following
factors when determining which securities to select:

Concepts to understand .

Convertible securities are coporate
securifies that are exchangeable for a set
number of another form of security af a .
prestated price. They can be in the form

of equity or debt.

The Fund anticipates that it will primarily

invest in convertible securities that have o
credit rating of at least B- or B3 by rafing
agencies such as Moody's invesfors .
Service, Inc. or Standard & Poor’s

Corporation or if uniated are deemed of
comporable quality by the Adviser. These
securities are considered o be mostly .
speculalive in nature.

the Adviser's own evaluations of the
creditworthiness of the issuers of the
securities

the interest or dividend income
generated by the securities

the potential for capital appreciation of
the securities and the underlying
common stocks

the protection against price declines
relative to the underlying common
stocks

the prices of the securities relative to
other comparable securities

whether the securities have protective
conditions

the diversification of the Fund’s
investments

the ratings assigned to the securities

Thomas D. Lyon and Kevin A. Hunter
are the Fund’s portfolio managers.



Main Risks

The Fund holds primarily convertible securities, which may go up or down in
value, in accordance with moves in the convertible securities’ underlying stock,
sometimes rapidly and unpredictably. Although stocks offer the potential for
greater long-term growth than most fixed income securities, stocks generally
have higher short-term volatility.

9 e

The primary risks affecting this Fund are “credit risk,” “interest rate risk,”
“liquidity risk” and, to a lesser extent, “foreigu investing risk.”

Credit risk refers to the likelihood that the Fund could lose money if an issuer
is unable to meet its financial obligations, such as the payment of principal
and/or interest on an instrument, or goes bankrupt. This Fund may be subject
to greater credit risk, because it invests in convertible debt securities that are
below investment grade. Debt securities that are rated below investment grade
are considered to be speculative. These securities rated below investment grade
are also commonly known as “junk” bonds. This is especially true during
periods of economic uncertainty or during economic downturns. Below
investment grade securities are often issued by companies without long track
records of sales and earnings, or by those companies with questionable credit
strength. In the event of a prepayment problem by the issuer of these
securities, they will only be paid if there is anything left after the payment of
senior debt, such as bank loans and investient grade bonds. Interest rate risk
refers to the possibility that the value of the Fund's portfolio investments may
fall since fixed income securities generally fall in value when interest rates rise.
The longer the term of a fixed income instrument, the more sensitive it will be
to fluctuations in value from interest rate changes. Liquidity risk refers to the
possibility that the Fund may lose money or be prevented from earning capital
gains if it cannot sell a security at the time and price that is most beneficial to
the Fund. Because lower quality securities may be less liquid than higher
quality securities, the Fund may be more susceptible to liquidity risk than
funds that invest in higher quality securities. A security whose credit rating has
been lowered may be particularly difficult to sell. Because the Fund may invest
a portion of its assets in securities issued by foreign companies, it may be
subject to foreign investing risks. Foreign investing risk refers to the
likelihood that foreign investments may be riskier than U.S. invesiments
because of many factors, some of which include:

* a lack of political or economic stability
+ foreign controls on investment and changes in currency exchange rates
+ withholding taxes

* a lack of adequate company information

12
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The risks of foreign investing are even more pronounced if the Fund invests in
emerging markets. ln addition, securities traded only through foreign markets
may be more volatile and are often harder to sell. Volatility is a way to measure
the changes in the price of a single security or an entire portfolio. Large and
frequent price changes indicate higher volatility, which generally indicates that
there is a greater chance you could lose money over the short term. The Fund
is also subject to foreign currency risk. Because foreign securities are generally
denominated and pay dividends or interest in foreign currencies, the value of
the net assets of the Fund as measured in U.S. dollars will be affected favorably
or unfavorably by changes in exchange rates.

The Fund seeks to earn additional income by making loans of its portfolio

securities to brokers, dealers and other financial institutions. The loans will be

secured at all times by cash and liquid high grade debt obligations. As with any
extension of credit, there are risks of delay in recovery and in some cases even
loss of rights in the collateral should the borrower fail financially.

The Fund may engage in active portfolio management which may result in
increased Fund transaction expenses and have tax consequences, such as
increased realized gains, for investors.



TCW Gadlileo Select Equities Fund
Investment Objectives/Approach

The Fund seeks long-term capital appreciation. Performance should be
measured over a full market cycle. /

To pursue this goal, the Fund invests
primarily in the common stocks of larger
companies. The investment philosophy
underlying our strategy is a highly
focused approach which seeks to achieve
superior long-term returns by owning
shares in companies that are believed to
have strong and enduring business models
and inherent advantages over their
competitors. Except when maintaining a
temporary defensive position, the Fund
anticipates that at least 65% of the value
of its total assets will be invested in equity
securities of these companies. In
implementing its investment policy, the
Fund may purchase and sell convertible
securities and foreign securities.

Glen A. Bickerstaff is the Fund’s portfolio
manager.

Concepts to understand

Large capitalization companies
are established companies that are
considered known quantiiiies. large
companies often have the resources 1o
weather economic shifts, though they can
be slower to innovale than small
companies.

14
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Main Risks

The Fund holds primarily stocks, which may go up or down in value,
sometimes rapidly and unpredictably. Although stocks offer the potential for
greater long-term growth than most fixed income securities, stocks generally
have higher short-term volatility. In addition, the Fund may hold convertible
debt securities. Many convertible debt securities are rated below investment
grade and are considered speculative by rating agencies as to repayment of
principal and interest.

The primary risks affecting this Fund are “price volatility” and “foreign
investing risk.” Price volatility refers to the possibility that the value of the
Fund’s portfolio will change as the prices of its investments go up or down.
Although the Fund is subject to price volatility because of its stock
investments, it is subject to less price volatility than funds that invest in the
securities of smaller companies. Because the Fund may invest a portion of its
assets in securities issued by foreign companies, it may be subject to foreign
investing risks. Foreign investing risk refers to the likelihood that foreign
investments may be riskier than U.S. investments because of many factors,
some of which include:

+ alack of political or economic stability

+ foreign controls on investment and currency exchange rates
+ withholding taxes

+ a lack of adequate company information

In addition, securities traded only through foreign markets may be more
volatile and are often harder to sell. Volatility is a way to measure the changes
in the price of a single security or an entire portfolio. Large and frequent price
changes indicate higher volatility, which generally indicates that there is a
greater chance you could lose money over the short-term. The Fund is also
subject to foreign currency risk. Because foreign securities are generally
denominated and pay dividends or interest in foreign currencies, the value of
the net assets of the Fund as measured in U.S. dollars will be affected favorably
or unfavorably by changes in exchange rates.

The Fund may invest some assets in options, futures and foreign currency

futures and forward contracts. These practices are used primarily to hedge the
Fund’s portfolio but may be used to increase returns; however, such practices
sometimes may reduce returns or increase volatility.

The Fund seeks to earn additional income by making loans of its portfolio
securities to brokers, dealers and other financial institutions. The loans will be
secured at all times by cash and liquid high grade debt obligations. As with any

15



extension of credit, there are risks of delay in recovery and in some cases even
loss of rights in the collateral should the borrower fail financially.

The Fund may engage in active portfolio management which may result in
increased Fund transaction expenses and have tax consequences, such as
increased realized gains, for investors.

LBF002-01013

TCW Galileo Earnings Momentum Fund
Investment Objectives/Approach

The Fund seeks long-term capital appreciation. To pursue this goal, the Fund
invests primarily in equity securities of companies experiencing or expected to
experience accelerating earnings growth. The Fund will invest primarily in
common stocks, but may also invest in convertible securities, warrants, options
and foreign securities.

The Adviser uses a “botiom-up” approach
to identify industries or companies that
are experiencing or expected to
experience an acceleration in earnings
growth. It monitors the following changes
in an attempt to identify these companies:

Concepts to understand

Earnings acceleration is the paltern
of increasing rafe of growth in @ company
or industry is typically friggered by a
change that causes fundamentals to
impfove.
* changes in general economic, political
or demographic trends

¢ development of new products or
technology

* changes in consumer attitudes

* changes in a company’s competitive
advantage

» changes in the way a company is
operated or valued

Richard C. Farra, Charles Larsen and Lisa
Zeller are the Fund’s portfolio managers.
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Main Risks

The Fund holds primarily stocks, which may go up or down in value,
sometimes rapidly and unpredictably. Although stocks offer the potential for
greater long-term growth than most fixed income securities, stocks generally
have higher short-term volatility. In addition, the Fund may hold convertible
debt securities. Many convertible debt securities are rated below investment
grade and are considered speculative by rating agencies as to repayment of
principal and interest.

”

The primary risks affecting this Fund are “price volatility,” “liquidity risk” and
“foreign investing risk.” Price volatility refers to the possibility that the value
of the Fund’s portiolio will change as the prices of its investments go up or
down. This Fund may be subject to greater price volatility than funds that
invest in the securities of large companies. Liquidity risk refers to the
possibility that the Fund may lose money or be prevented from earning capital
gains if it cannot sell securities at the time and price that is most beneficial to
the Fund. Because the securities of small-sized companies may be less liquid
than the securities of large-sized companies, the Fund may be more susceptible
to liquidity risk than funds that invest in the securities of large-sized
companies. Because the Fund may invest a portion of its assets in securities
issued by foreign companies, it may be subject to foreign investing risks.
Foreign investing risk refers to the likelihood that foreign investments may be
riskier than U.S. investments because of many factors, some of which include:

* a lack of political or economic stability

+ foreign controls on investment and currency exchange rates
+ withholding taxes

* a lack of adequate company information

In addition, securities traded only through foreign markets may be more
volatile and are often harder to sell. Volatility is a way to measure the changes
in the price of a single security or an entire portfolio. Large and frequent price
changes include higher volatility, which generally indicates that there is a
greater chance you could lose money over the short term. The Fund is also
subject to foreign currency risk. Because foreign securities are generally
denominated and pay dividends or interest in foreign currencies, the value of
the net assets of the Fund as measured in U.S. dollars will be affected favorably
or unfavorably by changes in exchange rates.

The Fund may invest some assets in options. This practice is used primarily to
hedge the Fund's portfolio but it may be used to increase returns; however,
this practice sometimes may reduce returns or increase volatility.
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The Fund seeks to earn additional income by making loans of its portfolio
securities to brokers, dealers and other financial institutions. The loans will be
secured at all times by cash and liquid high grade debt obligations. As with any
extension of credit, there are risks of delay in recovery and in some cases even
loss of rights in the collateral should the borrower fail financially.

The Fund may engage in active portfolio management which may result in
increased Fund transaction expenses and have tax consequences, such as
increased realize gains, for investors.
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TCW Galileo Large Cap Growth Fund

Investment Objectives/Approach

The Fund seeks long-term capital appreciation. To pursue this goal, the Fund
invests primarily in equity securities of large capitalization U.S. companies with
above-average earnings prospects. It will invest (except when maintaining a
temporary defensive position) at least 65% of the value of its total assets in
companies with a market capitalization of greater than $3 billion at the time of

purchase.

Concepts to understand

Large capitalization companies
are established companies that are
considered known quantities. large
capilalization companies ofien have the
resources to weather economic shifts,
although they can be slower to innovate
than small companies.

Growth companies are companies
exhibiting faster than average gains in
earmings ond which are expected to
confinue to show high levels of growth
gain.

LBF002-01015

In managing the Fund’s investments, the
Adviser seeks to invest in companies that
will have reported earnings that exceed
analysts’ expectations (i.e., potential for
earnings surprises). The Adviser utilizes
“bottom-up” fundamental research to
identify these companies. The Adviser
performs fundamental research by using
techniques such as:

* making company visits
+ attending industry conferences

* maintaining communication with
company management

The Adviser then uses the information
that it has obtained from its fundamental
research to analyze the company’s long-
term growth potential, future earnings and
cash flow.

The Adviser uses quantitative and
qualitative screening criteria to determine
which companies to subject to its
fundamental analysis.

Wendy S. Barker and Douglas S. Foreman
are the Fund’s portfolio managers.
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Main Risks

The Fund holds primarily stocks, which may go up or down in value,
sometimes rapidly and unpredictably. Although stocks offer the potential for
greater long-term growth than most fixed income securities, stocks generally
have higher short-term volatility. In addition, the Fund may hold convertible
debt securities. Many convertible debt securities are rated below investment
grade and are considered speculative by rating agencies as to repayment of
principal and interest.

The primary risk affecting this Fund is “price volatility.” Price volatility refers
to the possibility that the value of the Fund’s portfolio will change as the prices
of its investments go up or down. This Fund may be less susceptible to price
volatility risk because it invests in the securities of large companies. This is
especially true during periods of economic uncertainty or during economic
downturns.

The Fund seeks to earn additional income by making loans of its portfolio
securities to brokers, dealers and other financial institutions. The loans will be
secured at all times by cash and liquid high grade debt obligations. As with any
extension of credit, there are risks of delay in recovery and in some cases even
loss of rights in the collateral should the borrower fail financially.

The Fund may engage in active portfolio management which may result in
increased Fund transaction expenses and have tax consequences, such as
increased realized gains, for investors.
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TCW Galileo Large Cap Value Fund

Investment Objectives/Approach

The Fund seeks long-term capital appreciation. To pursue this goal, the Fund
invests primarily in equity securities of large capitalization companies. The
securities include common and preferred stock and convertible securities. The
Fund will invest (except when maintaining a temporary defensive position) at
least 65% of the value its total assets in publicly traded equity securities of
companies with a market capitalization of greater than $3 billion at the time of
purchase. The Fund will invest mostly in “value companies.”

Concepis to understand

Large capitalization companies
ore established companies ihat are
considered known quoniities. laige
capitalization companies often have the
resources to weather economic shifts,
although they can be slower to innovaie
than small companies.

Value companies are companies that
oppear underpriced according o cerain
financial measurements of their intrinsic
worth or business prospects [such as price-
lo-eamings or priceto-book ratios).
Because o stock can remain undervalued
for years, value investors often look for
factors that could trigger a rise in price.
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In managing the Fund’s investments, the
Adviser seeks to invest in attractively
valued equity securities of companies
where the return on invested capital is
improving. The Adviser utilizes bottom-up
fundamental research to identify these
companies. The Adviser performs
fundamental research by using techniques
such as:

* making company visits
+ financial screening to identify

comparies

* maintaining a disciplined approach to
stock selection and portfolio
construction

The Adviser will use both quantitative and
qualitative screening criteria to
supplement the scope of fundamental
research.

Thomas K. McKissick is the Fund’s
portfolio manager.
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Main Risks

The Fund holds primarily stocks, which may go up or down in value,
sometimes rapidly and unpredictably. Although stocks offer the potential for
greater long-term growth than most fixed income securities, stocks generally
have higher short-term volatility. In addition, the Fund may hold convertible
debt securities. Many convertible debt securities are rated below investment
grade and are considered speculative by rating agencies as to repayment of
principal and interest.

The primary risk affecting this Fund is “price volatility.” Price volatility refers
to the possibility that the value of the Fund’s portfolio will change as the prices
of its investments go up or down. This Fund may be less susceptible to price
volatility than funds that invest in the securities of small companies. This is
especially true during periods of economic uncertainty or during economic
downturns.

The Fund may invest some assets in options. This practice is used primarily to
hedge the Fund’s portfolio but it may be used to increase returns; however,
this practice sometimes may reduce returns or increase volatility.

The Fund seeks to earn additional income by making loans of its portfolio
securities to brokers, dealers and other financial institutions. The loans will be
secured at all times by cash and liquid high grade debt obligations. As with any
extension of credit, there are risks of delay in recovery and in some cases even
loss of rights in the collateral should the borrower fail financially.

The Fund may engage in active portfolio management which may result in
increased Fund transaction expenses and have tax consequences, such as
increased gains, for investors.
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TCW Gadlileo Aggressive Growth Equities Fund

Investment Objectives/Approach

The Fund seeks long-term capital appreciation. To pursue this goal, the Fund
anticipates that at least 65% of the value of its total assets will be invested. ‘
{except when maintaining a temporary defensive position) in equity securities
in issuers which are characterized as “growth” companies according to criteria
established by the Adviser. These securities include common and preferred
stock and convertible securities. In managing the Fund’s investments, the
Adviser will focus on emerging companies that exhibit this characteristic.

The Adviser utilizes a “bottom-up”
approach to identify securities for
investment. First, the Adviser uses
quantitative and qualitative criteria to
screen companies. The Adviser then
subjects companies that make it through
this screening process to fundamental
analysis, which generally looks for at least
some of the following factors:

Concepts to understand

Emerging growth companies ore
companies that are likely fo show rapid
growth through reinventing an existing
indusiry or pioneering a new indusiry.

* a demonstrated record of consistent
earnings growth or the potential to
grow earnings

* an ability to earn an attractive return on
equity
* a price/earnings ratio which is less than

the Adviser’s internally estimated three-
year earnings growth rate

+ a large and growing market share
+ a strong balance sheet

+ significant ownership interest by
management and a strong management
team.

Christopher J. Ainley and
Douglas S. Foreman are the Fund’s
portfolic managers.
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Main Risks

The Fund holds primarily stocks, which may go up or down in value,
sometimes rapidly and unpredictably. Although stocks offer the potential for
greater long-term growth than most fixed income securities, stocks generally
have higher short-term volatility. In addition, the Fund may hold convertible
debt securities. Many convertible debt securities are rated below investment
grade and are considered speculative by rating agencies as to repayment of
principal and interest.

The primary risks affecting this Fund are “price volatility” and “liquidity risk.”
Price volatility refers to the possibility that the value of the Fund's portfolio
will change as the prices of its investments go up or down. This Fund may be
subject to greater price volatility than funds that invest in the securities of
larger companies. Liquidity risk refers to the possibility that the Fund may
lose money or be prevented from earning capital gains if it cannot sell
securities at the time and price that is most beneficial to the Fund. Because the
securities of medium-sized companies may be less liquid than the securities of
large-sized companies, the Fund may be susceptible to liquidity risk more than
funds that invest in the securities of large-sized companies. In addition, the
Fund may be subject to liquidity risk because it may invest in debt instruments
rated below investment grade.

The Fund seeks to earn additional income by making loans of its portfolio
securities to brokers, dealers and other financial institutions. The loans will be
secured at all times by cash and liquid high grade debt obligations. As with any
extension of credit, there are risks of delay in recovery and in some cases even
loss of rights in the collateral should the borrower fail financially.

The Fund may engage in active portfolio management which may result in
increased Fund transaction expenses and have tax consequences, such as
increased realized gains, for investors.
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TCW Galileo Small Cap Growth Fund
Investment Objectives/Approach

The Fund seeks long-term capital appreciation. To pursue this goal, it invests
(except when maintaining a temporary defensive position) at least 65% of the
value of its total assets in equity securities issued by companies with market
capitalizations, at the time of acquisition, within the capitalization range of the
companies comprising the Standard & Poor’s Small Cap 600 Index.

In managing the Fund's investments, the
Adviser pursues a small cap growth
Small-Sized Companies seek long investment philosophy. That philosophy
term capital appreciation by focusing on consists of fundamental company-by-
small, faskgrowing companies that offer . . . .
cullingredge products, services of company analysis used in conjunction
lechnologies. Because these companies with technical and quantitative market
are often in their early stages of analysis to screen potential investments
developmenl, their siocks lend lo fluctiale  and to continuously monitor securities in

more than most other securities. the Fund’s portfolio.

Concepts to understand

Douglas S. Foreman, Christopher J.
Ainley, Nicholas J. Capuano and Charles
Larsen are the Fund’s portfolio managers.
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Muain Risks

The Fund holds primarily stocks, which may go up or down in value,
sometimes rapidly and unpredictably. Although stocks offer the potential for
greater long-term growth than most fixed income securities, stocks generally
have higher short-term volatility. In addition, the Fund may hold convertible
debt securities. Many convertible debt securities are rated below investment
grade and are considered speculative by rating agencies as to repayment of
principal and interest. '

The primary risks affecting this Fund are “price volatility” and “liquidity risk.”
Price volatility refers to the possibility that the value of the Fund’s portfolio
will change as the prices of its investments go up or down. This Fund may be
subject to greater price volatility than funds that invest in the securities of
large or midcap companies. Liquidity risk refers to the possibility that the
Fund may lose money or be prevented from earning capital gains if it cannot
sell securities at the time and price that is most beneficial to the Fund. Because
the securities of small-size companies may be less liquid than the securities of
large-size companies, the Fund may be more susceptible to liquidity risk than
funds that invest in the securities of large-sized companies.

The Fund may invest some assets in options. This practice is used primarily to
hedge the Fund’s portfolic but may be used to increase returns; however, such
practice sometimes may reduce returns or increase volatility.

The Fund seeks to earn additional income by making loans of its portfolio
securities to brokers, dealers and other financial institutions. The loans will be
secured at all times by cash and liquid high grade debt obligations. As with any
extension of credit, there are risks of delay in recovery and in some cases even
loss of rights in the collateral should the borrower fail financially.

The Fund may engage in active portfolio management which may result in
increased Fund transaction expenses and have tax consequences, such as
increased realized gains, for investors.
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TCW Galileo Small Cap Value Fund

Investment Objectives/Approach

The Fund seeks long-term capital appreciation. To pursue this goal, it invests
(except when maintaining a temporary defensive position) at least 65% of the
value of its total assets in equity securities issued by value companies with
market capitalizations, at the time of acquisition, within the range of the
companies comprising the Standard & Poor’s Small Cap 600 Index. These
securities include common and preferred stocks, rights or warrants to purchase
common or preferred stock and convertible securities.

Concepts to understand

Undervalued Assets: When o
company’s securities are selling below
probable fiquidation values, net working
capilal or fangible book value.

Undervalued Growth Potential:
When a company has a sirong potential
growih rate and a strong balance sheet
but has securilies selling at a market
multiple {based on normalized eamnings}
and/or a price eamings mulliple at a
discount to its peer group of companies.

Turnaround Situation: When a
company has a sound balance shest but
has securities that ore selling at a
significant markel discount to the Adviser's
estimate of the company’s 24 month
sustainable eamings.

Emerging Growth Company:
When a company has the potential for a
significant annual growth rate, a
proprietary product ond/or preeminent
market position, with a price/earnings
multiple of generally not more than half
the expected growth rate.

LBF002-01019

In managing the Fund’s investments, the
Adviser looks to invest the Fund’s assets
in the equity securities of companies that:

» have undervalued assets or undervalued
growth potential

* are in a turnaround situation
* are emerging growth companies

The Adviser performs fundamental
analysis on each company. This includes a
review of available financial and other
business information, company visits and
management interviews.

Nicholas E. Gallucio, Susan L. Schottenfeld
and Tyler D. Davis are the Fund’s
portfolio managers.
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Main Risks

The Fund holds primarily stocks, which may go up or down in value,
sometimes rapidly and unpredictably. Although stocks offer the potential for
greater long-term growth than most fixed income securities, stocks generally
have higher short-term volatility. In addition, the Fund may hold convertible
debt securities. Many convertible debt securities are rated below investment
grade and are considered speculative by rating agencies as to repayment of
principal and interest.

The primary risks affecting this Fund are “price volatility” and “liquidity risk.”
Price volatility refers to the possibility that the value of the Fund’s portfolio
will change as the prices of its investments go up or down. This Fund may be
subject to greater price volatility than funds that invest in the securities of
large companies. Liquidity risk refers to the possibility that the Fund may lose
money or be prevented from earning capital gains if it cannot sell securities at
the time and price that is most beneficial to the Fund. Because the securities of
small-size companies may be less liquid than the securities of large-size
companies, the Fund may be susceptible to liquidity risk more than funds that
invest in the securities of large-sized companies.

The Fund may invest some assets in options. This practice is used primarily to
hedge the Fund’s portfolio but may be used to increase returns; however, such
practice sometimes may reduce returns or increase volatility.

The Fund seeks to earn additional income by making loans of its portfolio
securities to brokers, dealers and other financial institutions. The loans will be
secured at all times by cash and liquid high grade debt obligations. As with any
extension of credit, there are risks of delay in recovery and in some cases even
loss of rights in the collateral should the borrower fail financially.

The Fund may engage in active portfolio management which may result in
increased Fund transaction expenses and have tax consequences, such as
increased realized gains, for investors.
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TCW Gadlileo Value Opportunities Fund

Investment Objectives/Approach

The Fund seeks long-term capital appreciation. To pursue this goal, the Fund
invests (except when maintaining a temporary defensive position) at least 65%
of the value of its total assets in equity securities of companies with market
capitalizations between $500 million and $5 billion. These equity securities
include common and preferred stocks, rights or warrants to purchase common

stock and convertible securities.

Concepts to understand

Undervalued Assets: When o
company's securifies are selling below
probable liquidation values, net working
copital or iangible book value.

Undervalued Growth Potential:
When a company has a stiong potential
growith role ond o sirong balance sheet
but has securities selling ot less than a
markef muliiple {based on normalized
earnings) and/or a price earnings mulliple
at o discount to its peer group of
companies.

Turnaround Sitvation: When a
company has a sound balance sheet but
has securilies that ore selling ot @
significani market discount to the Adviser's
estimate of the compony's 24 month
sustainable earnings.

Emerging Growth Company: When
a company has the potential for a
significant annual growth rate, a
proprietory product and/or pre-eminent
market position, with a price/eamings
multiple of generally not more than half
the expected growth rate.
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In managing the Fund’s investments, the
Adviser looks to invest the Fund’s assets
in the equity securities of companies that:

* have undervalued assets

* have undervalued growth potential
* are in a turnaround situation

* are emerging growth companies

The Adviser also utilizes fundamental
analysis on each company. This includes a
review of available financial information,
company visits and management
interviews.

Nicholas F. Gallucio, Susan I. Schottenfeld
and Tyler D. Davis are the Fund’s
portfolio managers.
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Main Risks

The Fund holds primarily stocks, which may go up or down in value,
sometimes rapidly and unpredictably. Although stocks offer the potential for
greater long-term growth than most fixed income securities, stocks generally
have higher short-term volatility. In addition, the Fund may hold convertible
debt securities. Many convertible debt securities are rated below investment
grade and are considered speculative by rating agencies as to repayment of
principal and interest.

The primary risks affecting this Fund are “price volatility” and “liquidity risk.”
Price volatility refers to the possibility that the value of the Fund’s portfolio
will change as the prices of its investments go up or down. This Fund may be
subject to greater price volatility than funds that invest in the securities of
large companies. Liquidity risk refers to the possibility that the Fund may lose
money or be prevented from earning capital gains if it cannot sell securities at
the time and price that is most beneficial to the Fund. Because the securities of
small-size companies may be less liquid than the securities of large-size
companies, the Fund may be susceptible to liquidity risk more than funds that
invest in the securities of large-sized companies.

The Fund may invest some assets in options. This practice is used primarily to
hedge the Fund's portfolio but may be used to increase returns: however, such
practice sometimes may reduce returns or increase volatility.

The Fund seeks to earn additional income by making loans of its portfolio
securities to brokers, dealers and other financial institutions. The loans will be
secured at all times by cash and liquid high grade debt obligations. As with any
extension of credit, there are risks of delay in recovery and in some cases even
loss of rights in the collateral should the borrower fail financially.

The Fund may engage in active portfolio management which may result in
increased Fund transaction expenses and have tax consequences, such as
increased realized gains, for investors.
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Risk Considerations

Please consider the following risks before investing in a Fund.

Various market risks can affect the price or liquidity of an issuer’s securities.
Adverse events occurring with respect to an issuer’s performance or financial
position can depress the value of the issuer’s securities. The liquidity in a
market for a particular security will affect its value and may be affected by
factors relating to the issuer, as well as the depth of the market for that
security. Other market risks that can affect value include a market’s current
attitudes about types of securities, market reactions to political or economic
events, and tax and regulatory effects (including lack of adequate regulations
for a market or particular type of instrument). Market restrictions on trading
volume can also affect price and liquidity.

Prices of many securities tend to be more
volatile in the short-term. Therefore an
investor who trades frequently or redeems
in the short-term is more likely to incur

. loss than an investor who holds
will vary os the value of each Fund's ) for the | . Th
portfolio securities increases or decreases. ~ 1Dvestments lor the onger term. Lhe
Therelore, the value of an invesimeni in a fewer the number of issuers in which a
fund could go down as well as up. Fund invests, the greater the potential
volatility of its portfolio.

General Investment Risk

Since shares of @ Fund represent an
investment in securifies with fluciuofing
market prices, the value of Fund shores

The Adviser may temporarily invest up to
100% of a Fund’s assets in high quality,
short-term money market instruments if it
believes adverse economic or market
conditions, such as excessive volatility or
sharp market declines, justify taking a
defensive investment posture. If a Fund
attempts to limit investment risk by
temporarily taking a defensive investment
position, it may be unable to pursue its
investment objective during that time, and
it may miss out on some or all of an
upswing in the securities markets.
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Investment in foreign securities involves special risks in addition to the usual
risks inherent in domestic investments. These include: political or economic
instability; the unpredictability of international trade patterns; the possibility of
foreign governmental actions such as expropriation, nationalization or
confiscatory taxation; the imposition or modification of foreign currency or
foreign investment controls; the imposition of withholding taxes on dividends,
interest and gains; price volatility; and fluctuations in currency exchange rates.

Foreign Investing As compared to U.S. companies, foreign

issuers generally disclose less financial
and other information publicly and are
subject to less stringent and less uniform
accounting, auditing and financial
reporting standards. Foreign countries
typically impose less thorough regulations
on brokers, dealers, stock exchanges,
insiders and listed companies than does
the U.S., and foreign securities markets
may be less liquid and more volatile than
domestic markets. Investment in foreign
securities involves higher costs than
investment in U.S. securities, including
higher transaction and custody costs as
well as the imposition of additional taxes
by foreign governments. In addition,
security trading practices abroad may offer
less protection to investors such as the
Funds. Settlement of transactions in some
foreign markets may be delayed or may be
less frequent than in the U.S., which
could affect the liquidity of each Fund’s
portfolio. Also, it may be more difficult to
obtain and enforce legal judgments against
foreign corporate issuers than against
domestic issuers and it may be impossible
to obtain and enforce judgments against
[oreign governmental issuers.

Because foreign securities generally are
denominated and pay dividends or
interest in foreign currencies, and some of
the Funds hold various foreign currencies
from time to time, the value of the net
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assets of those Funds as measured in United States dollars will be affected
favorably or unfavorably by changes in exchange rates. Generally, currency
exchange transactions will be conducted on a spot (i.e., cash) basis at the spot
rate prevailing in the currency exchange market. The cost of currency

exchange transactions will generally be the difference between the bid and offer

spot rate of the currency being purchased or sold. In order to protect against
uncertainty in the level of future foreign currency exchange rates, certain of
the Funds are authorized to enter into certain foreign currency futures and
forward contracts. However, a Fund is not obligated to do so and, depending
on the availability and cost of these services, the Fund may be unable to use
foreign currency futures and forward contracts to protect against currency
uncertainty. Please see the Statement of Additional Information for further

information.

The forward currency market for the purchase or sale of U.S. dollars in most
countries is not highly developed, and in certain countries, there may be no
such market. If a devaluation of a currency is generally anticipated, a Fund
may not be able to contract to sell the currency at an exchange rate more
advantageous than that which would prevail after the anticipated amount of
devaluation, particularly in regards to forward contracts for local Latin
American currencies in view of the relatively small, inactive or even non-
existent market for these contracts. In the event the Funds hold securities
denominated in a currency that suffers a devaluation, the Funds’ net asset
values will suffer corresponding reductions. In this regard, in December 1994,

the Mexican government determined to allow the Mexican peso to irade freely

against the U.S. dollar rather than within a controlled band, which action
resulted in a significant devaluation of the Mexican peso against the dollar.
Further, in July 1997, the Thai and Philippine governments allowed the baht
and peso, respectively, to trade freely against the U.S. dollar resulting in a

sharp devaluation of both currencies, and in 1998 Russia did the same, causing

a sharp devaluation of the ruble.
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Fixed Income securities are subject to various risks. The two primary (but not
exclusive) risks affecting fixed income instruments are “credit risk” and
“interest rate risk.” These risks can affect a security’s price volatility to varying
degrees, depending upon the nature of the instrument. In addition, the depth
and liquidity of the market for an individual or class of fixed income security
can also affect its price and, hence, the market value of a Fund.

Fixed Income Securities

“Credit risk” refers to the likelihood that
an issuer will default in the payment of
principal and/or interest om an
instrument. Financial strength and
solvency of an issuer are the primary
factors influencing credit risk. In addition,
lack of or inadequacy of collateral or
credit enhancements for a fixed income
security may affect its credit risk. Credit
risk of a security may change over its life,
and securities which are rated by rating
agencies are often reviewed and may be
subject to downgrade.

Each Galileo Equity Fund may invest in
convertible securities rated below
investment grade. Debt securities that are
rated below investment grade are
considered to be speculative. Those
securities rated below investment grade
are also commonly known as “junk”
bonds. Generally, lower-rated debt
securities provide a higher yield than
higher rated debt securities of similar
maturity but are subject to greater credit
risk than higher rated securities of similar
maturity. Such securities are regarded as
predominantly speculative with respect to
the issuer’s continuing ability to meet
principal and interest payments. Because
investment in lower quality securities
involves greater investment risk,
achievement of a Fund’s investment
objective will be more dependent on the
Adviser’s analysis than would be the case
if the Fund were investing in higher
quality bonds. In addition, lower quality
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securities may be more susceptible to real or perceived adverse economic and
individual corporate developments than would investment grade bonds.
Moreover, the secondary trading market for lower quality securities may be less
liquid than the market for investment grade bonds. This potential lack of
liquidity may make it more difficult for the Adviser to value accurately certain
portfolio securities.

“Interest rate risk” refers to the risks associated with market changes in
interest rates. lnterest rate changes may affect the value of a fixed income
security directly (especially in the case of fixed rate securities) and indirectly
(especially in the case of adjustable rate securities). In general, rises in interest
rates will negatively impact the price of fixed rate securities and falling interest
rates will have a positive effect on price. The degree to which a security’s price
will change as a result of changes in interest rates is measured by its
“duration.” For example, the price of a bond with a 5 year duration would be
expected under normal market conditions to decrease 5% for every 1% increase
in interest rates. Generally, securities with longer maturities have a greater _
duraticn and thus are subject to greater price volatility from changes in interest
rates. Adjustable rate instruments also react to interest rate changes in a similar
manner although generally to a lesser degree (depending, however, on the
characteristics of the reset terms, including the index chosen, frequency of
reset and reset caps or floors, among other things).

Each of the Galileo Equity Funds is non-diversified for 1940 Act purposes and
as such may invest a larger percentage of its assets in individual issuers than a
diversified investment company. In this regard, the Fund is not subject to the
general limitation that it not invest more than 5% of its total assets in the
securities of any one issuer. To the extent the Fund makes investments in
excess of 5% of its assets in a particular
issuer, its exposure to credit and market
risks associated with that issuer is
increased. However, each Fund’s
investments will be limited so as to
qualify for the special tax treatment
afforded “regulated investment companies’
under the Internal Revenue Code of 1986,

Non-Diversified Status

as amended.
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The investment advisory and management services provided by the Adviser and
the services provided to shareholders by the Transfer Agent depend on the
smooth functioning of their computer systems. Many computer software
systems in use today cannot recognize the year 2000, but revert to 1900 or
some other date, due to the manner in which dates were encoded and
calculated. That failure could have a negative impact on the handling of
securities trades, pricing and account services. The Adviser and the Transfer
Agent have been actively working on necessary changes to their own computer
systemns to prepare for the year 2000 and expect that their systems will be
adapted for year 2000 compliance before that date, but there can be no
assurance that they will be successful, or that interaction with other non-
complying computer systems will not impair their services at that time. The
Adviser has been, and is currently in contact with, each of its external service
providers to evaluate their readiness for the year 2000. The Adviser has
requested each of its external service providers to either; (i) prepare a
description of its process for identifying date sensitive areas, its approach for
implementing changes and its testing methodology, along with its timetable for
completion, or (ii) certify as to its year 2000 compliance.

Year 2000 In addition, it is possible that the markets
for securities in which the Funds invest
may be negatively affected by computer
failures throughout the financial services
industry commencing January 1, 2000.
Improperly functioning trading systems
may result in settlement problems. In
addition, corporate and governmental data
processing errors may result in production
problems for individual companies and
create overall economic uncertainties.
Earnings of individual issuers will be
affected by remediation costs which may be
substantial. Individual firms may further
experience disruptions to their business
due to the failure of their counterparts to
address year 2000 problems, or could
experience further disruption to the
economy at large, which could adversely
affect corporate earnings generally and the
value of their securities. Accordingly, a
Fund’s portfolio investments may be
negatively affected.
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Certain of the Funds will invest in European countries that have agreed to
enter into the European Monetary Union (EMU). EMU is an effort by certain
European countries to, among other things, reduce barriers between countries
and eliminate fluctuations in their currencies. Among other things, EMU
establishes a single Furopean currency (the euro), which was introduced on
January 1, 1999 and is expected to replace the existing national currencies of
all initial EMU participants by July 1, 2002. Upon introduction of the euro,
certain securities (beginning with government and corporate bonds) have been
redonominated in the euro and, thereafter trade and make dividend and other

payments only in euros.

European Economic
and Monetary Union

Management of the Funds

Investment Adviser

Like other investment companies and
business organizations, including the
companies in which the Funds invest, the
Funds could be adversely affected: (i) if
the euro, or EMU as a whole does not
take affect; (ii) if a participating country
withdraws from EMU; or (iii) if the
computing, accounting and trading
systems used by the Funds’ service
providers, or by other business entities
with which the Funds or their service
providers do business, are not capable of
recognizing the euro as a distinct currency
at the time of, and following euro
conversion.

The Funds' investment adviser is TCW Funds Management, Inc. (the
“Adviser”) and is headquartered at 865 South Figueroa Street, Suite 1800, Los
Angeles, California 90017. As of December 31, 1998, the Adviser and its
affitiated companies, which provide a variety of trust, investment management
and investment advisory services, had over $50 billion under management or

committed for management.
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Portfolio Managers

Listed below are the individuals who have been primarily responsible for the
day-to-day portfolioc management of the Funds, including a summary of each
person’s business experience during the past five years:

Portfolio Manager(s)

Business Experience During Las) Five Years*

Christopher J. Ainfey
Wendy S. Borker

Glen A. Bickerstaff

Nicholas J. Copuono

Tyler D. Davis
Richard (. Farra
Douglas S. Foreman

Nicholas F. Galluccio
Kevin A. Hunter
(harles Larsen

Thomas D. Lyon

Thomas K. McKissick
Susan |. Schottenfeld

lisa Zeller

Managing Divector, the Adviser, TCW Asset Management Company ond Trust Company of the
West. Prior to joining TCW in 1994 he was o portfolio monager with Putnom Investments,

Senior Vice President, the Adviser, TCW Asset Monagement Compony ond Trust Company of
the West.

Managing Director, the Adviser, TCW Assef Monogement Company and Trust Company of the
West since May 1998. Previously, he was senior porifolio monager and Vice President of
Transamerica lnvestment Services.

Senior Vice President, the Adviser, TCW Asset Management Lompany and Trust Company of
the West.

Senior Vice President, the Adviser, TCW Asset Management Company and Trust Company of
the Trust since March 1998. Previously o Director of Cowen Assat Management Company
(March 1996 to Februory 1998) and prior therefo o Partner with Beck Mack & Oliver.

Senior Vice President, the Adviser, TCW Asset Management Company and Trust Company of
the West. Previously, he was managing direcior of the Domestic Equity Group of ARCO
Investment Management Company, o subsidiary of Alantic Richfield Company (ARCO).

Group Managing Director and Chief Investment Officer-l.S. Equities, the Adviser, TCW Asset
Management Company and Trust Company of the West since May 1994. Previously, he
was a porifolio manager with Putnam Invesiments.

Managing Direcior, the Adviser, TOW Asset Management Company and Trust Company of the
West.

Managing Director, the Adviser, TCW Asset Monagement Company and Trost Company of the
West.

Manoging Director, the Adviser, TCW Asset Monagement Company and Trust Company of the
West.

Managing Director, the Adviser, TCW Asset Management Company and Trust Compony of the
West since November, 1997. Previously, he was Vice President—Portfofio Management
with Transamerica Investment Services,

Managing Director, the Adviser, TCOW Asset Management Company and Trust Company of the
West.

Monoging Director, the Adviser, TCW Asset Management Company ond Trust Company of the
West.

Senior Vice President, the Adviser, TCW Asset Monogement Company ond Trust Company of
the West.

*Positions with the TCW Group, Inc. and ifs offliotes may have changed over fime.
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Advisory Agreements

The Fund and the Adviser have entered into an Investment Advisory and
Management Agreement (the “Advisory Agreement”), under the terms of which
the Funds have employed the Adviser to manage the investment of their assets,
to place orders for the purchase and sale of their portfolio securities, and to be
responsible for overall management of the Funds’ business affairs, subject to
control by the Board of Directors. The Adviser also pays certain costs of
marketing the Funds, including sales personnel compensation, from legitimate
profits from its investment advisory fees and other resources available to it. In
addition, the Adviser may reimburse third party administrators for retirement
plan shareholder servicing expenses. Under the Advisory Agreement, the Funds
pay to the Adviser as compensation for the services rendered, facilities furnished,
and expenses paid by it the following fees:

Fund Annvel Management Fee (As Percent of Average Net Asset Valve)
Convertible Securities 0.75%
Select Equities 0.75%
Eomings Momentum 1.00%
Large Cap Growth 0.55%
Large Cop Value 0.55%
Aggressive Growth Equities 1.00%
Small Cap Growth 1.00%
Semall Cap Valve 1.00%
Volue Opportunities Fund 0.80%

The Adviser has agreed to reduce its investment advisory fee or to pay the
ordinary operating expenses of the Funds to the extent necessary to limit the
Funds’ ordinary operating expenses to an amount not to exceed the trailing
monthly expense ratio average for comparable funds calculated by Lipper
Analytical Services, Inc. through December 31, 1999.

The Advisory Agreement provides that the Adviser shall not be liable for any
error of judgment or mistake of law or for any loss suffered by a Fund in
connection with the matters to which the agreement relates, except a loss
resulting from willful misfeasance, bad faith or gross negligence on the part of
the Adviser in the performance of its duties or from reckless disregard by the
Adviser of its duties under the agreement.
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Multiple Class Structure

Each Fund currently offers two classes of shares, Institutional Class shares and
Class N shares. Shares of each class of a Fund represent an equal pro rata
interest in that Fund and generally give you the same voting, dividend,
liquidation, and other rights. The Institutional Class shares are offered at the
current net asset value. The Class N shares are also offered at the current net
asset value, but will be subject to fees imposed under a distribution plan
(“Distribution Plan”™) adopted pursuant to Rule 12b-1 under the 1940 Act.
Pursuant to the Distribution Plan, each Fund compensates the Funds’
distributor at a rate equal to 0.25% of the average daily net assets of the Fund
attributable to its Class N shares for distribution and related services. Because
these fees are paid out of the Fund's Class N assets on an on-going basis, over
time, these fees will increase the cost of your investment and may cost you
more than paying other types of sales charges.
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YOUR INVESTMENT

Account Policies and Services
Buying shares

You pay no sales charges to invest in a Fund. Your price for Fund shares is the
Fund’s net asset value per share (NAV) which is calculated as of the close of
trading on the New York Stock Exchange (usually 4:00 p.m. Eastern time)
every day the exchange is open. Your order will be priced at the next NAV
calculated after your order is accepted by the Fund. Orders received by a
Fund’s transfer agent from dealers, brokers or other service providers after
NAYV for the day is determined will receive that same day's NAV if the orders
were received by the dealers, brokers or service providers from their customers
prior to 4:00 p.m. and were transmitted to and received by the transfer agent
prior to 8:00 a.m. Eastern time on the next day. A Fund’s investments are
valued based on market value, or where market quotations are not readily
available, based on fair value as determined in good faith by the Fund pursuant
to procedures established by the Fund’s Board.

Minimums
tnitial Additionul
All Funds except Money Morket Fund $250,000 $25,000
Money Markef Fund $100,000 $ 1,000

The TCW Galileo Funds, Inc. may waive the minimum and subsequent
investments. All investments must be in U.S. dollars. Third-party checks,
except those payable to an existing shareholder, will normally not be accepted.
If your check or wire does not clear, you will be responsible for any loss a
Fund incurs.

Selling shares

You may sell shares at any time. Your shares will be sold at the next NAV
calculated after your order is accepted by the Fund’s Transfer Agent. Any
certificates representing Fund shares being sold must be returned with your
redemption request. Your order will be processed promptly, and you will
generally receive the proceeds within a week.

Before selling recently purchased shares, please note that if the Fund has not
yet collected payment for the shares you are selling, it may delay sending the
proceeds for up to fifteen days.
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Written sell order

Some circumstances require written sell orders, along with signature
guarantees. These include:

* amounts of $100,000 or more

* amounts of $1,000 or more on accounts whose address has been changed
within the last 30 days

* Tequests to send the proceeds to a payee or address different than what is on
our records '

A signature guarantee helps protect against fraud. You can obtain one from
most banks or securities dealers but not from a notary public. Please call
(800) 248-4486 to ensure that your signature guarantee will be processed
correctly.

Exchange privilege

You can exchange from one Class [ Galileo Fund into another. You must meet
the investment minimum for the Fund you are exchanging into. You can
request your exchange in writing or by phone. Be sure to read the current
prospectus for any Fund into which you are exchanging. Any new account
established through an exchange will have the same privileges as your original
account (as long as they are available).

Third Party Transactions

You may buy and redeem Fund shares through certain broker-dealers and
financial organizations and their authorized intermediaries. If purchases and
redemptions of Fund shares are arranged and settlement is made at an
investor’s election through a registered broker-dealer, other than the Fund’s
distributor, that broker-dealer may, at its discretion, charge a fee for that
service.

Account statements
Ew:'ery Fund investor automatically receives regular account statements. You
will also be sent a yearly statement detailing the tax characteristics of any

dividends and distributions you have received.
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General policies

For any Fund, if your account falls below $250,000 ($100,000 for Money
Market Fund) as a result of redemptions and or exchanges for six months or
more, the Fund may close your account and send you the proceeds upon 60

days’ written notice.

Unless you decline telephone privileges on your New Account Form, you may
be responsible for any fraudulent telephone order as long as the Transfer Agent
takes reasonable measures to verify the order.

Large Redemption Amounts

Each Fund also reserves the right to make
a "“redemption in kind”"—poyment in pori-
folio securities rather than cash—if the
amount you are redeeming in any 90-day
period is large enough to alfect Fund oper
ations | for example, if it equals more than
$250,000 or represents more thon 1% of
the Fund’s assefs|.
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Each Fund restricts excessive trading
(usually defined as more than four
exchanges out of the Fund within a
calendar year). You are limited to one
exchange of shares in the same Fund
during any 15-day period except investors
in 401(k) and other group retirement
accounts, investors who purchase shares
through certain broker-dealers and asset
allocation accounts managed by the
Adviser or an affiliate. Each Fund reserves
the right to:

+ refuse any purchase or exchange
request that could adversely affect a
Fund or its operations, including those
from any individual or group who, in
the Fund's view, are likely to engage in
excessive trading

« change or discontinue its exchange
privilege, or temporarily suspend this
privilege during unusual market
conditions

+ delay sending out redemption proceeds
for up to seven days (generally applies
only in cases ol very large redemptions,
excessive trading or during unusual
market conditions)
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TO OPEN AN ACCOUNT

TO ADD TO AN ACCOUNT

In Witing

Complee the New Account Form. Mail your
New Account Form and a check mode payable
to TCW Galileo Fund 10:
Regulor Mail
TCW Galiteo Funds, Inc.
OST Systems, Inc.
P.0. Box 419951
Kansgs City, MO 641416951

Express, Registered or Certified Mail
TCW Galileo Funds, Inc.
DST Systems, Inc.
330 W_ 9th Sireet
Poindexter Building, 1st Floor
Kansas City, MO 64105-2005

(Some, excepf thot you should include o note specifying
ihe Fund nome, your occount number, and the name(s)
your account is registered in.)

By Telephone

Plense confact the Transfer Agent at
(800) 248-4486 for o New Account Form.

Wire: Have your bonk send your investment to:

United Missouri Bank of Kansas Gify, N.A.
ABA No. 101000495

DST Systems, Inc./AC 9870371553
FBO TCW Golileo Fund

{Nome on the Fund Account)

{Fund Account Number)

{Some)

Vio Exchange

Call the Transfer Agent ot (800) 248-4486 or
the Investor Relations Depariment at

(800) 386-3829. The new account will have
the some registration os the account from which
you are exchanging.

If you need help completing the New Account Form, please call the transfer
agent at (800) 248-4486, the Investor Relations Department at TCW Galileo
Funds at (800) FUND TCW (800) 386-3829 or your investment representative

at TCW Galileo Funds.
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TO SELL OR EXCHANGE SHARES

By Mail

Wiite o letter of instruction that inudes:

« your nome(s) and signature(s) as on the account form
« your account number

« the Fund name

+ the dollor omount you want 1o sell or exchange

» how and where te send the proceeds

{btgin a signoture guarantee or other documentafion, if
required {see “‘Account Policies and Services—Selling
Shares™).

Mail your letter of instruction to:

To reach the Transfer Agent,
DST Systems, Inc., call toll free
in the U.S.

(800) 248-4486
QOutside the USS.
(816) 843-7166 (collect)

To reach your investment
representative or the Investor
Relations Department at TCW
Galileo Funds, call toll free

in the U.S.

(800) 386-3829

Regulor Mail
TCW Galileo Funds, Inc.
DST Systems, Inc.
P.0. Box 41995}
Kansas City, MO 64141-6951]

Express, Registered or Certified Mail
TCW Galileo Funds, inc.
DST Systems, Inc.
330 W. 9th Street
Poindexter Building, 1st Floor
Kansas City, MO 64105-2005

By Telephone

Be sure the Fund hos your bonk occount information on file.
Cafl the Transter Agent of (800) 248-4486 1o request your
transaction. Proceeds will be wired o your bank.

Telephone redemption requests must be for a minimum of
$1,000.

Systematic Withdrawal Plan:  Call (800) 248-4486
fo request o form 1o odd the plan. Complete the form,

specifying the amount and frequency of withdrawals you would
like.

Be sure fo maintoin an account balance of $25,000 o more.
Systemafic Withdrawal plans are subject to o mirimum onnual
withdrawel of $500.
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Distributions and Taxes

The amount of dividends of net investment income and distributions of net
realized long and short-term capital gains payable to shareholders will be
determined separately for each Fund. Dividends from the net investrent
income of each Fund will be declared and paid annually except for the
Convertible Securities Fund, which will declare and pay dividends quarterly.
The Funds will distribute any net realized long or short-term capital gains at
least annually. Your distributions will be reinvested in the fund unless you
instruct the fund otherwise. There are no fees or sales charges on
reinvestments.

In any fiscal year in which the Funds qualify as regulated investment
companies and distribute to shareholders ail of their net investment income
and net capital gains, the Funds are relieved of Federal income tax.

Generally, all dividends and capital gains are taxable whether they are
reinvested or received in cash—unless you are exempt from taxation or
entitled to tax deferral. Capital gains distributions may be taxable at different
rates depending on the length of time a Fund has held the assets sold. Early
each year, you will be notified as to the amount and Federal tax status ol all
distributions paid during the prior year. Distributions may also be subject to
state or local taxes. The tax treatment of redemptions from a retirement plan
account may differ from redemptions from an ordinary shareholder account. If
you redeem shares of a Fund or exchange them for shares of another Fund,
any gain on the transaction may be subject to tax. You must provide the Funds
with a correct taxpayer identification number (generally your Social Security
Number) and certify that you are not subject to backup withholding. If you fail
to do so, the IRS can require the Funds to withhold 31% of your taxable
distributions and redemptions. Federal law also requires the Funds to withhold
30% or the applicable tax treaty rate from dividends paid to nonresident alien,
non-U.S. partnership and non-U.S. corporation shareholder accounts.

This is a brief summary of some of the tax laws that affect your investment in
the Fund. Please see the Statement of Additional Information and your tax
adviser for further information.
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Financial Highlights

The financial highlights table is intended to help you understand the Fund’s
financial performance for the fiscal years indicated. Certain information reflects
financial results for a single Fund share. “Total return” shows how much your
investment in the Institutional Class shares of the Fund would have increased
(or decreased) during each period, assuming you had reinvested all dividends
and distributions. These figures have been audited by Deloitte & Touche LLP,
whose report, along with Company’s financial statements, are included in the
annual report, which is available upon request.

TCW Gadlileo Convertible Securities Fund
January 2, 1997

{Commencement
of Operations)
Year Ended through
October 31, Ocfober 31,
1998 1997
PerShare Dota (5)
Net asset value, beginning of period SN $10.00
Investment aperations:
Investment income—~—net 0.37 0.31
Net realized ond unrealized gain on invesiments (0.08) 143
Total from investment operations 0.29 1.74
Dishibutions:
Dividends from invesiment income——net 0.37) (0.33)
Dividends from net realized gains on investments (0.75) —
Dividends in excess of nef investment income {0.05) —
Totaf Distributions (1.17) (0.33)
Net asset value, end of period $10.53 $11.4)
Totol retum (%) 2.69% 17.66%
Ratios/Supplementul Dot
Net assefs, end of period (5 x 1,000} $27,388 $36,890
Ratio of expenses to average net ussets (%) 1.05% 0.95%2
Ratio of net income 1o average net ssets (%) 3.34% 3.54%?
139.65% 141.43%

Portfolio tumover rate (%)
Yor the pericd Jonuory 2, 1997 (commencement of operations) to Octaber 31, 1997 and not indicafive of @ full year's operaling reslfs.

Thnwolized.

3The Adviser hod volunlorily ogreed fo reduce ifs fee, or to pay the operating expenses of the Fund, to the extent necessary to limit the annuol
ordinary operating expenses of the Fund fo 0.95% of net assets thiough December 31, 1997 and 1.05% of net ossets thwough December 31,
1998 Had such oction not been token, fotal canualized operaling expenses os a peicenfoge of average net assels would hove been 1.51%
for the period Janvary 2, 1997 (commencement of operafions) through Octeber 31, 1997 and 1.16% for the year ended October 31, 1998.
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Financial Highlights

The financial highlights table is intended to help you understand the Fund’s
financial performance for the fiscal years indicated. Certain information reflects
financial results for a single Fund share. “Total return” shows how much your
investment in the Institutional Class shares of the Fund would have increased
(or decreased) during each period, assuming you had reinvested all dividends
and distributions. These figures have been audited by Deloitte & Touche LLP
whose report, along with Company’s financial statements, are included in the’
annual report, which is available upon request.

TCW Galileo Select Equities Fund
(formerly TCW Galileo Core Equities Fund)

)

Ten
Months
Year Ended October 31 ,E(;'}’;‘:
1998 1997 1996 1995 1994
Per-Share Dota ($)
Net osset value, beginning of period $19.29 $15.93 $13.69 S1.57 S11.8
nvestment operafions:
Investment income {loss)—net (0.02) 0.01 0.11 0.06 0.04
Net relized ond unreslized goin (loss) on invesfments 3.38 357 2.18 2: 1 (0.28)
Totol from investment aperations 3.36 358 2.29 217 (0.24)
Dishibutions: .
Dividends from investment income—net — (0.02) {0.05) (0.05) —
Dividends from nes realized geins on investments (5.76) (0.20) — — —
Totol istributions (5.76) (0.22) (0.05) (0.05) —
Net asset valve, end of period $1689 $19.29 SI593 1369 $11.57
Total returm (%) 23.83% 22.68% 16.79% 18.85% (2.03)%
Ratios/ Supplemental Data
Net. assefs, end of period (S x 1,000) SI184.865  SIS61I3 S131.307 SIOTTIN 136172
Rotio of expenses to overaye net ossels (%) 0.86% 0.83% 0.82% 0.85% 0’91%1
Rafio t_)( net income (loss) fo average net assefs (%) 0.14)% 0.08% 0.18% 0.48% 0:44%Z
Portfolio tumover rote (%) 103.51% 39.27% 39.58% 53.77% 13.53%
For the fen months ended October 31, 1994 and not indicative of o full year's operoting results.
Wanvolized.
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Financial Highlights

The financial highlighits table is intended to help you understand the Fund's
financial performance for the fiscal years indicated. Certain information reflects
financial results for a single Fund share. “Total return” shows how much your
investment in the Institutional Class shares of the Fund would have increased
(or decreased) during each period, assuming you had reinvested all dividends
and distributions. These figures have been audited by Deloitte & Touche LLP,
whose report, along with Company’s financial statements, are included in the
annual report, which is available upon request.

TCW Gadlileo Earnings Momentum Fund
Year Ended October 31
1998 1997 1996 1995

Per-Share Data (5)

Net asset value, beginning of year $1387  S1301  Sh47T $10.00

Investment operations:
Investment income (loss)-—net
Net realized and unrealized gain an investments

(0.14) 012y @ 003
{2.20) 1.98 172 1.51

(234 1.86 1.6 148

Total from investment operations

Distributions:
Dividends from net realized goins on investments
Dividends in excess of net investment income

097 (100 (00D -
— {0.01)

0.97) (.00 ©0  ©0.0)
$10.56 Sy S1m Si4

Total Distributions
Net asset value, end of period

Totaf retun (%) (17.76)% 1553%  13.99%  14.76%
Rofios/Supplemental Data

Net assefs, end of year (5 x 1,000)

Ratio of expenses fo overage net assets (%)

Ratio of net income (loss) o average nef assets (%)
Portfolio tumover rate (%)

The Adviser has voluntarily agreed to redute its fee from the Fund, or to pay the operating expenses of the Fund, to the extent necessary to
fimit the ordinary operafing expenses of the Fund to 1.14% of net assets through December 31, 1995. Hod such action not been token, fotol
operating expenses for the fiscal yews ended October 31, 1996 and October 31, 1995 would have been 1.14% of overage nef assets.

$32299  S101,667 577,994 $6341
1.27% W% L% L14W
.10%  ©096% (08D% (0.28)%
51.25%  93.06%  99.03%  8591%
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Financial Highlights

The financial highlights table is intended to help you understand the Fund's
financial performance for the fiscal years indicated. Certain information reflects
fmancial results for a single Fund share. “Total return” shows how much your
investment in the Institutional Class shares of the Fund would have increased
(or decreased) during each period, assuming you had reinvested all dividends
and distributions. These figures have been audited by Deloitte & Touche LLP
whose report, along with Company’s financial statements, are included in the’
annual report, which is available upon request.

TCW Galileo Large Cap Growth Fund
June 3, 1998

(Commencement
of Operations)
$hrough
October 31,
1998
Per-Share Data ()
Net asset value, beginning of period $10.00
Investment aperotions: '
Investment income~—net —
Net realized and unrelized gain (Joss) on investments 1.18
Total from investment operations 1 .i 8
Net asset valve, end of period St 'l 8
Tofal retum (%) 11.80%’
. o
Rafios /Supplemental Dato
Net assets, end of period (S x 1,000) $ 7,800
Ratio of expenses to avetage nef assets (%) 0,91%”
Ratio of net income (loss) to average et assels (%) (0 67)%?'
Portfolio futnover rate (%) 56 76%

I . . -
z A:;; uli;;g;lod June 3, 1998 (commencement of operafions) thiough October 31, 1998 and not indicative of o full year's operaling results.
$The Adviser fos voluntarily agreed 1o reduce ifs fee, or to pay the { i
' , operafing expenses of the Fund, to the extent it ordi
opesoling expenses of the Funfi fo 0.91% of net ussets through December 31, 1998, Hod such aclion not be:tlll l:gr‘:,ssgr’r):llrz;miggm
&p:{r:g:% :'xpens'ess for the period June 3, 1998 {commencement of operations) through October 31, 1998 would hove been 2.53% of
assefs. —
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Financial Highlights

The financial highlights table is intended to help you understand the Fund’s
financial performance for the fiscal years indicated. Certain information reflects
financial results for a single Fund share. “Total return” shows how much your
“investment in the Institutional Class shares of the Fund would have increased
(or decreased) during each period, assuming you had reinvested all dividends
and distributions. These figures have been audited by Deloitte & Touche LLP,
whose report, along with Company's financial statements, are included in the
annual report, which is available upon request.

TCW Gadlileo Large Cap Value Fund
June 3, 1998
{Commencement
of Operafions)
through
October 31,
1998

Pes-Shate Dofa {S)

Net asset value, beginning of period $10.00

Financial Highlights

The financial highlights table is intended to help you understand the Fund’s
financial performance for the fiscal years indicated. Certain information reflects
'ﬁnancial results for a single Fund share. “Total return” shows how much your
nvestment in the Institutional Class shares of the Fund would have increased
(or decreased) during each period, assuming you had reinvested all dividends
and distributions. These figures have been audited by Deloitte & Touche LLP
whose report, along with Company’s financial statements, are included in the’
annual report, which is available upon request.

TCW Gadlileo Aggressive Growth Equifies Fund
(formerly TCW Galileo Mid-Cap Growth Fund)

June 3, 1995

(Commencement
Year Ended ot g:::::;ms,
T.Oi'f_bﬂ_L Ocioher 31,
998 1997 1996
PerShore Dotg (S)
Net asset value, beginning of period $9.40 $9.19 $10.06
Investment opesations: —
Investment income (loss)—net
. on ]
Net realized and unrealized gain (Joss) on invasiments 2.06) ((()) (2)3) Eg(;g),
Tofol from investment operations 1.95 0.21 (0‘8”
Net asset value, end of period $11.35 $9.40 $9.l9
Totol retum (%) 20.74% 2.28% 8.10)%
Ratios/Supplemental Data

Investment opesofions:

investment income—net 0.04

Net realized ond unreofized gain (loss) on investments 0.08
Tofol from investment operations 0.12 :
Net asset volve, end of petiod $10.12 ¢
Totaf return (%) 1.20%
Ratios/Supplementol Dato
Net ossets, end of pesiod (S x 1,000) $7.505
Ratio of expenses to aveioge net ossels (%) 0.55%.2 :
Rotio of net income (loss) to average net assels (%) 1.04% ;

83.84%:

Net assets, end of pesiod (S x 1,000)

584,904  $135,850 $92,430

Portfolio tumover wate (%)

Wnnudlized.
he Advises hos voluntarily agreed to reduce ifs fee, or fo pay the operating expenses of the Fund, 1o the extent necessary fo limit ordinary

operating expenses of the Fund to 0.55% of net assels through December 31, 1998. Hod such oction not been taken, total annualized
operaling expenses for the period June 3, 1998 (commencement of operations) through Octaber 31, 1998 would have been 2.48% of

fiverage net ossels.
3For the period June 3, 1998 (commencement of operations) and not indicofive of o full yeor's operating results.
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Ratio of expenses fo overage nef ussefs (%)

: ; 1.17% 129 :
Ratio of et income (foss) to average net assets (%) (1 03)‘3‘;7 (0185‘}/’0 (01630;6:3
Porfolio fumover rafe (%) 5!:) 36% 56 4532 i‘;’ 13%7'

ot the pei . .
; Az; mﬁzﬁmd dune 3, 1996 {commencement of operations) thiough October 31, 1996 ond not indicative of g full year's operating results.
$The Adviser has voluntarily agreed fo reduce s fes from the Fund, o o i

: ; , of o pay the operating expenses of fhe F
fimit the ordinary operafing expenses of the Fund to 1.20% of net asses through Decembgr 3%),9 1 99(?. Had ﬁg'u?ﬁ;hneni?;gmﬂozl
onmolized operafing expenses for the period June 3, 1996 (commencement of operations) thiough October 31, 1995, '
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Financial Highlights

The financial highlights table is intended to help you understand the Fund’s
financial performance for the fiscal years indicated. Certain information reflects
financial results for a single Fund share. “Total return” shows how much your
investment in the Institutional Class shares of the Fund would have increased
(or decreased) during each period, assuming you had reinvested all dividends
and distributions. These figures have been audited by Deloitte & Touche LLP,
whose report, along with Company’s financial statements, are included in the

annual report, which is available upon request.

TCW Galileo Small Cap Growth Fund
March 31, 1994

{Commencement
of Operations)
through
Year Ended October 31 October 31,
1998 1997 1996 1995 1994
Per-Share Dota ()
Net assef value, beginning of period Sig74  SHL $1353  $9.39 $10.00
tnvestment operotions:

Investment income (foss)—ne {0.18) {0.15) 013 0.07) 0.04)

Net realized ond unieolized guin (foss) on investments (6.90) 1.9 408 472 0.57)
Total from investment opeiofions (1.08) 1.76 395 4.65 {0.6))
Dishibulions:

Dividends from invesiment income-—net — — (0.0)) — -

Dividends fiom net reolized gains on investments (1.18) 0.19) 0300 {6.51) -
Totol Distributions: (1.18) {0.19) (0.31) (0.5) —

Net ossef vale, end of period 51648 51874 S $1383 $9.39
Total return (%) (599%  10.38%  2973%  49.89% (6.100%
Rotios/Supplementol Dot

Net assets, end of period (S x 1,000) S116,050  S144,756  $137444 566,056 $51,089

Ratio of experses o averoge net assets (%) 1.13% 1.14% L4 1.21% 1.09%22

Ratio of net income {loss) to overage net assets (%) (09%%  (08N%  (076)% 061)% (0.59)%?

Portlolio tumover rate (%) 63.67%  6052%  4543%  B89.73% 88.63%

Yor the period March 1, 1994 (commencement of opesations) iwough October 31, 1994 and not indicative of o full year's operoting results.

Unolized.

3he Adviser has voluntarly agreed to reduce s fee fiom the Fund, of fo pay the operting expenses of the Fund, To the extent necessary to
fimit the ordinary operating expenses of the Fund to 1.09% of et assets thiough Decembes 31, 1994. Had such action not been token, tofal
annualized operafing expenses for the period March 1, 1994 (commencement of operafions) through October 31, 1994 would have been
1.39% of overnge net assets ond for the Fiscal year ended October 31, 1995, total operating expenses would have been 1.24% of averoge

net ossefs.
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Financial Highlights

The ﬁ{lancial highlights table is intended to help you understand the Fund’s
ﬁnanc?al performance for the fiscal years indicated. Certain information reflect
.ﬁnanmal results for a single Fund share. “Total return” shows how much yo )
investment in the Institutional Class shares of the Fund would have incref};s:dr
(or de.creased) during each period, assuming you had reinvested all dividends
and distributions. These figures have been audited by Deloitte & Touche LLP
whose report, along with Company’s financial statements. are included in the’
annual report, which is available upon request. ’

TCW Galileo Value Opportunities Fund

November 3, 1997

(Commencement
of Operutions)
~ through
st October 31, 1998
Net sset vlue, beginning of period $16
nvestment operafions: =
Investment income (loss)—net
Net reolized ond unrealized gain (loss) on investments (0—7—5
Total from investment opertions -
Distributions: =
Dividends from investment income—-net
vidends from nef reglized guins on inveshments _
Dividends in excess of net reglized gains OEI—
Total Distributions (0' )
Net asset valve, end of period 5(9.3«:)
Totol sefum (%) (7.49)%
. ?
Rotios /Supplementa! Dato
Net assets, end of period (S x 1,000)
Ratio of expenses fo verage net assefs (%) 528'63"41
Rafio of nef income o averige net assels (%) b0k
Portfofio tumover rofe (%) 9?33;::

For the period November 3, 1 ommen i ;
s period November 3, 1997 (c cement of apeations) thiough October 31, 1998 and not indicative of o full yess's operofing

Ynnvafized.
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FOR MORE INFORMATION

For all shareholder account
information such as transactions
and account inquiries:

Call {800} 248-4486

For information regarding the TCW
Galileo Funds, Inc.:

Calil {800} FUNDICW {386-3829)
In writing:

TCW Galileo Funds, Inc.

c/o DST System, inc.,

P.O. Box 419951

Kansas City, MO 64141-6951

On the Internet:

Text-only versions of Fund documents filed
; with the SEC can be viewed online or

i downloaded from:

; SEC
3 http://www.sec.gov

TCW GALILEO FUNDS, INC.
http:/ /www.tewgroup.com

SEC's Public Reference Room in
Washington, DC {phone 1-800-SEC-
0330) or by sending your request and a
duplicating fee to the SEC's Public

) Reference Section, 450 Filth Street,

% N.W., Washington, DC 20549-6009.

I
; You can also obtain copies by visiting the
]

LBF002-01033

TCW Galileo Funds, Inc.
SEC file number: 811-7170

More information on the Fund is available
free upon request, including the following:

Annual / Semi-Annual Report

Describes the Fund's performance, lists
portfolio holdings and contains a letter
from the Fund’s portfolio manager
discussing recent market conditions,
economic trends and Fund strategies.

Statement of Additional Information
(SAY)

Provides more details about the Fund and
its policies. A current SAI is on file with
the Securities and Exchange Commission
{SEC) and is incorporated by reference
and is legally considered part of this
prospectus.
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TCW Galileo Asia Pacific Equities Fund

TCW Galileo Emerging Marhots Equities Fund

TCW Galileo Emerging Marhets Income Fund
TCW Galileo European Eguities Fund

TCW Galileo nternational Equities Fund
TCW Galilee Japanese Cquities Fund

TCW Galileo Latin Amerivan Iquities Fund

TCW Galileo Core Fixed Inconte Fund
TCW Gulileo Mortgage-Backed Securities Fund
TCW Galileo Total R

cturn Mortgage-Backed Securities Fund

TCW Galileo High Yield Bond Fund

TCW Galileo Convertible Securities Fund

TCW Gualileo Select Equities Fund

TCW Galileo Earnings Momentum Fund

TCW Galileo Large Cap Growth Fund

TCW Galileo Large Cap Value Fund

TCW Galileo Azgressive Growth Equities Fund
TCW Galileo Small Cap Growth Fund

ITCW Galilee Small Cop Value Fund

TCW Galileo Yelue Opportunitios Fund

TCW Galileo Money Market Fund




